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Delaware ..

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "GLUCOTEC, INC.", CHANGING
ITS NAME FROM "GLUCOTEC, INC." TO "ASEKO, INC.", FILED IN THIS
OFFICE ON THE FOURTH DAY OF MAY, A.D. 2012, AT 12:23 O'CLOCK
P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W. Bullock, Secretary of State =~ s

4483741 8100 AUTHENTVCATION: 9554200

120512151 DATE: 05-07-12
You may verify this certificate online
at corp.delaware.gov/authver.shtml TRADEMARK
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State of Delaware
Secre of State
Division of Corporations
Delivered 12:23 PM 05/04/2012
FILED 12:23 PM 05/04/2012
SRV 120512151 -~ 4483741 FILE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

GLUCOTEC, INC.

The undersigned Chief Executive Officer and President hereby certifies that:

1. He is the duly elected and acting Chief Executive Officer and President of the
Corporation.

2. The Corporation’s Certificate of Incorporation was originally filed with the
Secretary of State of Delaware on January 3, 2008 under the name “GlucoTec, Inc.”

3. The Corporation’s Certificate of Incorporation is hereby amended and restated to
read in full as follows:

ARTICLE 1
NAME

The name of the corporation is ASEKO, INC. (the “Corporation™).

ARTICLE II
REGISTERED OFFICE AND REGISTERED AGENT

The address of the Corporation’s registered office in the State of Delaware is Corporation
Trust Center, 1209 Orange Street, City of Wilmington, County of New Castle, Delaware 19801,
The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE 111
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Delaware General Corporation Law (the “DGCL”).

E 1V
AUTHORIZED STOCK AND RELATIVE RIGHTS

A.  The Corporation is authorized to issue two classes of stock to be designated,
respectively, “Common Stock” and “Preferred Stock”. The total number of shares that the
Corporation is authorized to issue is One Hundred Twenty Million (120,000,000) shares, each
with a par value of $0.001 per share. One Hundred Million (100,000,000) shares shall be
Common Stock and Twenty Million (20,000,000) shares shall be Preferred Stock.

B. The Preferred Stock may be issued from time to time in one or more series. The
Board of Directors of the Corporation (the “Board of Directors”) is hereby expressly authorized
to provide for the issue of all or any of the shares of the Preferred Stock in one or more series,
and to fix the number of shares and to determine or alter for each such series, such voting
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powers, full or limited, or no voting powers, and such designation, preferences, and relative,
participating, optional, or other rights and such qualifications, limitations, or restrictions thereof:
as shall be stated and expressed in the resolution or resolutions adopted by the Board of Directors
providing for the issuance of such shares and as may be permitied by the DGCL. The Board of
Directors is also expressly autharized to increase or decrease the number of shares of any series
subsequent to the issuance of shares of that series, but not below the number of shares of such
series then outstanding. In case the number of shares of any series shall be decreased in
accordance with the foregoing sentence, the shares constituting such decrease shall resume the
status that they had prior to the adoption of the resolution originally fixing the number of shares
of such series. The number of authorized shares of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the affirmative vote
of the holders of a majority of the Common Stock, without a vote of the holders of the Preferred
Slock, or of any series thereof, unless a vote of any such holders is required pursuant to the terms
of any certificate of designation filed with respect to any series of Preferred Stock. Pursuant to
the authority conferred by this Article IV upon the Board of Directors, the Board of Directors
created a series of shares of Preferred Stock designated as Series A Preferred Stock by filing a
Certificate of Designations of the Company with the Secretary of State of the State of Delaware
on September 7, 2011, and the voting powers, designations, preferences and relative,
participating, optional or other special rights, and the qualifications, limitations or restrictions of
the Company’s Series A Preferred Stock are set forth in Appendix A hereto and are incorporated
herein by reference.

C. Each outstanding share of Commeon Stock shall entitle the holder thereof to one
vote on each matter properly submitted to the stackholders of the Corporation for their vote;
provided, however, that, except as otherwise required by law. holders of Common Stock shall
not be entitled to vote on any amendment to this Amended and Reslated Certificate of
Incorporation (including any certificate of designation filed with respect to any series of
Preferred Stock) that relates solely to the terms of one or mors outstanding series of Preferred
Swck if the holders of such affected series are entitled, elther separately or topether as a class
with the holders of one or more other such serics, to vole thereon by law or pursuant to this
Amended and Restated Certificate of Incorporation (including any cenificate of designation filed
with respect to any seties of Preferred Stock).

ARTICLE YV
MANAGEMENT

For the management of the business and for the conduct of the affaits of the Corporation,
and in further definition, limitation and regulation of the powers of the Corporation, of its
dircctors and of its stockholders or any class thereof, as the case may be, it is further provided
that:

A. BOARD OF DIRECTORS,

1. Number. The management of the business and the conduct of the affairs
of the Corporation shall be vested in its Board of Directors. The number of divectors which shall
constitute the Board of Directors shall be fixed exclusively by resolutions adopted by & majority
of the authorized number of directors constituting the Board of Directors,
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2. Classes. Subject to the tights of the holders of any series of Preferred
Stock Lo elect additional directors under specified circumstances, the directors shall be divided
into three (3) classes designated as Class |, Class )1 and Class [II, respectively, The Board of
Directors is authorized to assign members of the Board of Directors already in office to such
classes at the time the classification becomes effective. At the first annual meeting of
stockholders following the initial classification of the Board of Directors, the term of office of
the Class I directors shall expire and the Class [ directors shall be elected for a tetm of that will
expire at the fourth annual meeting of stockholders following the initial classification of the
Board of Directors, At the second annual meeting of stockholders following such initial
classification, the term of office of the Class Il directors shall expire and the Class Il directors
shall be elected for a term that will expire at the fifth annual meeting of stockholders following
the initial classification of the Board of Ditectors. At the third annual meeting of stockholders
following such initial classification, the term of office of the Class 111 directors shall expire and
the Class 111 direetors shall be elected for a term that will expire at the sixth annual meeting of
stockholders following the initial classification of the Board of Directors. At each succeeding
annual meeting of stockholders, directors shall be elected for a term that will expire at the third
annuzl meeting of stockholders following such annual meeting to succeed the directors of the
class whose terms expire at such annual meeting,

3 Term, Notwithstanding the foregoing provisions of this section, each
director shall serve until his successor is duly elected and qualified or until his earlier death,
resignation or removal, No decrease in the number of directors constituting the Board of
Directors shall shorten the term of any incumbent director.

4. Removal of Directors.

i Subject to the rights of any serics of Preferred Stock to elect
additional directors under specified circumstances, neither the Board of Directors nor any
individual director may be removed without cause, except as otherwise provided in the Bylaws
of the Corporation.

i, Subject to any limitation imposed by law, any individual director
or directors may b removed only with cause by the affirmative vote of a majority of the shares
present in person, by remote communication, if applicable, or represented by proxy at a meeting
of stockholders and entitled 1o vote generally on the election of directors, voting together as a
single class, except as otherwise provided in the Bylaws of the Corporation,

5, Vacancies. Subject to the rights of the holders of any seties of Prefetred
Stock, any vacancies on the Board of Directors resulting from death, resignation,
disqualification, removal or other causes and any newly created directorships resulting from any
in¢rease in the number of directors, shall, unless the Board of Directors determines by resolution
that any such vacancies or newly created directorships shall be filled by the stockholdets, exceept
as otherwise provided by law, be filled only by the affirmative vote of a majority of the directors
then in office, even though less than a quorum of the Board of Directors, and not by the
stockholders. Any director elected in accordance with the preceding sentence shall hold office
for the remainder of the full term of the director for which the vacancy was created or occurred
and until such director's successor shall have been elected and qualified.
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B. BYLAW AMENDMENTS.

1. The Board of Directors is expressly empowered to adopt, amend or repeal
the Bylaws of the Corporation. Any adoption, amendment or repeal of the Bylaws of the
Corporation by the Board of Directors shall require the approval of a majority of the authotized
number of directors.

2. The stockholders shall also have the power to adopt, amend or repeal the
Bylaws of the Corporation; provided, however, that, in addition to any vote of the holders of any
class or series of stock of the Corporation required by law or by this Amended and Restated
Certificate of Incorporation, such action by stockholders shall require the sffirmative vote of the
holders of at least sixty-six and twosthirds percent (66-2/3%) of the voting power of all of the
then-outstanding shates of the capital stock of the Corporation entitled to vote generally in the
clection of directors, voting together as a single class.

C, BALLOTS. The directors of the Corporation need not be elected by written ballot
unless the Bylaws so provide,

D.  Acrion By STOCKROLDERS. Following the closing of the initial public offering
pursuant to an effective registration statcment under the Securitics Act of 1933, as amended,
coveting the offer and sale of the Corporation’s common stock to the public (the “Initial Public
Offering™), no action shall be 1aken by the stockholders of the Corporation except at an annual
or special meeting of stockholders called in accordance with the Bylaws and no action shall be
taken by the stockholders of the Corporation by writien consent or electronic transmission. Prior
to the Initial Public Qffering, any action required by statute to be taken at any annual or special
mecting of the stockholders, or any action which may be taken at any annual or special meeting
of the stockholders, may be taken without a meeting, without prior notice and without 4 vote, ifa
consent in writing, or by electronic transmission setting forth the action so taken, shall be signed
by the holders of outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares entitled to
vote thereon were present and voted,

E.  ADVANCE NOTICE. Advance notice of stockholder nominations for the election
of directors and of business 1o be brought by stockholders before any meeting of the stockholders
of the Corporation shall be given in the manner provided in the Bylaws of the Corporation.

F. ForuM. Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive
foram for (2) any derivative action or proceeding brought on behalf of the Corporation, (b) any
action asserting a claim of breach of a fiduciary duty owed by any director, officar or other
employee of the Corporation to the Corporation or the Corporation’s stoekholders, (¢) any action
asserting a claim arising pursuant to any provigion of the DGCL, or (d) any action asserting a
claim gavernied by the intemal affairs doctrine, Any person or entity purchasing or otherwise
acquiring any interest in shares of capital stock of the Corporation shal] be deemed to have notice
of and consented to the provisions of this Section,
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ARTICLE VI
PERSONAL LIABILITY OF DIRECTORS AND INDEMNIFICATION

A, The liability of the directors for monetary damages shall be climinated to the
fullest extent under applicable law. If the DGCL is amended to authorize corporate sction
further eliminating or limiting the personal [iability of directors, then the liability of a director of
the Corporation shall be eliminated 1o the fullest extent permitted by the DGCL. os 50 amended.

B. Any repeal or modification of this Atticle VI shall be prospective and shall not
affect the rights under this Article VI in effect at the time of the alleged oceurrence of any acl or
omission to set giving rise to liability or indemnitication.

LE V1
AMENDMENT

A. The Corparation reserves the right 1o amend, alter, change or repeal any provision
contalned in this Amended and Reswted Cenificate of Incorporation, in the manner now or
hereafter prescribed by statute, except as provided in Section B of this Article V11, and all rights
conferred upon the stockholders hereln are granted subjeet to this reservation.

B. Notwithstanding any other provisions of Ihis Amended and Restated Certificate of
Incorporation or any provision of law which might otherwise permit a lesscr vote or no vote, but
in addition to any affirmative vote of the holders of any particular class or series of the
Corporation required by law or by this Amended and Restated Certificate of Incorporation or any
certificate of designation filed with respect to a series of Preferred Stock, the affirmative vote of
the holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of all of' the
then-outstanding shares of capital stock of the Corporation entitled to vote generally in the
election of directors, voting logether as a single class. shall be required to alicr, amend or repeal
Articles V, VL, and VII,

I ERRE T

The foregoing Amended and Restated Certificate of Incorporation has been duly adopted
by the Corporation®s Board of Directors and stockholders in accordance with the applicable
provisions of Sections 222, 242 and 245 of the Genera) Corporation Law of the State of
Delaware,

Executed at Greenville, South Caroling, on May 03,2012
e “Trinas

Trefor Thomas, Chief Executive Officer and President

106013412
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fimds terefor. Prior w the Ketdbution o provided (o In this

Subscction 3(e)(D), the Compxety shull not sxperd or dissipas the cousldevstion fer

such Doomsd Event, aucapt to discharge axpesses incurred in conusorion with fuch
Event or in tho andinacy conrse of buskoess,

docmed pald o disniboted &mumm‘mm iull" e h;mwmm.mmm
valuo of sushi diatdbution sball e the faic maket vakio of uch property, débarnrined &s follows:

(A)  Por socuritled tiok subjact to Bavestmont Jettery o7
othar simTlar restrictions an freo v

W I tnded o & socwities exchange or the
NASDAQ Stock Mirdot, the valus shall be docmed to b the svemage of t closing paio of the
wacurition on xach exchange or ket over the thirty (30) tmding day pecod ending thres (3)
e prdor W the closing of such teansection;

' @) IF usslvely traded overdho-counter, the value
hut] be deeund v be the avenige of the closing bid prises aver tha thinty (30) tading day pesiod
euicling thras (3) duys peioe ® the closing of such teansactiony or

@) If thare Is 0 antive poblle mariet, the value
shall e v fikr mnrket velue tiormof, 23 dstermined by tha Board seting In good fuith (baluding

CEATIFICATE OF DERENATICS FOK THE SEmins A PREFERRED STOCK
or GLucoTao, Ino. - §
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hvmmummmmgmﬂmmmmmmiwmmmukdm ‘

-dnh;uhbbwhﬂ«am&lwnmuummmmmmmmw
ACCOMIE ¥02 & uummbymampwnouamw
and baldeey of ot least & majarity of the then outstanding shares of ths Seres A Froferred) fom
tho morket velin as detemined pursuant to olanse {1) abovs 20 a8 to reflect the approximate feir
ket valie thamsaf,

B sﬂm&m 3&)(:) mporﬁouh ofﬁ:fn;ﬁdaaﬂ’

Liguidatlan Bveat putssnt if - ;

Mmuﬂdﬂmﬂﬂnﬁuhm;ﬁ:ﬂhmmﬂm:ﬁonwuy
(the “Initial Conxideration™) m%ﬁ-hoﬂmulupmm

)sbm ns i the Inltal
cmummmwmmpmmmm sock Devrnsd
Bvent ind (2) any additiona] socsideration which mmtawmmmdm
Company upon elease from eecrow or salsfaction of coutingencics stiall be allocetod apong
mdmm&mmhm%%ﬂ@ﬂ%}
mmwmwmwammmumuma nme

4 Conviraon RiGurs,

‘Tha holdess of the Sefits A Frofutred shall have the following rights with tespect
mmvuimimﬂunrmwmmmw

Opticnal Converslon. Subject to md In complisnoe with the
mmotmmma.mu&mam at tha optini of the holder
umwmm«muanﬂuommmemm

of the Commen Siock. Tho pumber of shes of the Comman Siock to which 3 holder of the
Series A Prefearad sha¥l be entltled unan convaralon shall bs the product obtuinad Yy meliplying

CARTIFICATE OF DEMINATIONS FOR THE Snrns A Paereruns Sroox
o GLUCOTAC, TNG.~ 7
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the Sories A Prefirred Conversion Rate (3 heeluafier
jofud yy beion @ dafined) thea n ffoct by the number of

(b)  Coanvarslos Rate. Tho conversion e In efftot st ariy tima for
converslon of the Soxlne A Preferred (the “Sevfey 4 Freforsnd Coivertion Rire™) shall be the
quotiont obinined by dividing the produat of two (2) thra the Baclns A Original Tasue Prica
tho Scziex A Prefemred Converslon Price, calculsted a8 provided bn Subseoion 4(c).

E»>» I

. (&  Adjwstment for Steck Splits and Combinations, H &2 aiy te
of from time o fime on oF xiter the date thar the frut charn of the Secled A Prafiuzed s lysued

Company comblnes the
without § comoospanding combination of e Scdca A Profuiyed, tho Serfis A Preferwed
Conversion Prive ln offixt iamedintely befoce the camblnation wudl be proportionatsly

CERTTFICATE OF DIBNITHATIONS FOR THE SERVES A FREFERRED BTOOK
: op CLucoTer, INC. - B
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incrensod. adfustiuerd andei iy Subsection become offoetive
huhmmﬂdmumbdhhlm WW@M -tﬁwolmof
@  Adiwstment for Common Stosk Divid Dty
K#wﬁmwhnﬁmhummummmmmmmm%mym
dividend or ofher distribution on the Coounos Stook in additiond] shares of Comman Stock,

MSWAWWMMNNM
vty o ummmmwammmmor

(. Tha Series A Prefeeved Conversian Pulow shall be adjumsd
y smuidelplylig sush Serien A Prefecrod Conversion Prics than In effect by & fraetion:

() tho speqtmator of witlely I tho weal sumber of sles
dmcmmmmmmm.wmmwhmwmmﬂmm

{B) tha desomingtor of which Is the total pumber of
shares of the Commion Stock joyved aind outstanding isistadinialy prior to the fimo of such
mmmmwmwwmmmmmofmmm

@ ﬂnﬂlluxm!dnnn:dwumau which
mehdmnMnuﬂHhmdnmhdeoﬂmdmm
Saclie A Profiered Convarsion Price dhall be fxed su of the glous of busiosss on suely record deto
#nd tha mumber of sharen of the Camman Stock shwll b caloulxtod Irmedistoly pricr to the sloss
of buxiness on such record data,

(D I such record date is fiasd wid such dividand Is pot, fully
paid o §f sach distribution 1a not fully medo on the date fixed teesfoas, the Series A Prefemed
Cortveraiun Prics shall be socasipiutid stenidingly oe of the dloss of businoas oa such rocnrd date
wnd theroafter the Gevies A Prefixved Cooverslon Prica almll b adjnstzd purmitnt to this
Subesetion 4(f) to reflact the sl prysvnt of sush dividend or distribution.

)  Adjustusees for Roclasstiication, Kxchange and Substitotion, I
wt by tine of fronx thns 1o thus on te kftec the Orgioal Yaus Date, the Common Stosk Ixsuablo
w%mﬂmdhﬂwaWhMMhﬁohmwumm&rd
shazes of axy ofssa or classes of atock, whather by sochuasification o utherwln
(mum;mmuqmmammwwvmmummmmm«m
Wvjdend o o, meorger, consolidetion or sale of wsoets provided for elsewhere n
msmwma). mymamwhwudwswhhmﬁmmmhwm
ﬁ?b?m“ﬂmm mmeduﬂmﬁmnﬁdumMm

vabls upon recapiualization, reslussifiontion o¢ clungs by holders of the
maximum pumber of shares of the Cammon Stick into witleh such shares of tho Seiss A

Moﬂ’m mmdhmmwpgdm aich wpitalaion m‘::nmud:}
o ¢hunge: copi, nppropaiai adjuriaent starminod Hoard
Direciorn of the mumhmwumwmmmﬂn;m;

mmmumummmwmwﬂuhﬂm of the Serics A Proteged, o e

- end that the previsions sat forth In this Section 4 (Including provisions with respect 1 oltanges bn

CRNTFICATE O DEMUNATIONS POR THS SRS A PREFERADD ST0CK
T oFOLUCOT, ING. -9
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and othier ﬂmmhﬂmvﬁw?du)MWhmMumly
&3 peascmah) Yoo, in relation w secuiting or other peopecty theceaftar
zhnmmlw':?mm rm:g Suthveraiio wpot

Reorganiations, Mergers or Comsolidations, If at axy time
mm»ﬁmm@mmmwmmmku Mmmu:znafg
cmm«nmwwmmormmmmwmmwu
mmmwupm(mm-nmduwmmw.

wabdivislon,
oluwvure s this Subsection 4), 33 & part of s capital receganization, merger or consolidation,
provision shall b reado a0 Gt the holdors of the Scrkoy A Profucred shall tharosfier be actited fo
recolve, upon canvertlon of the Scrics A Froftwred, the number of shares of stosk or other
secaxiten or propesty of the Company to which x holder of the naber of shares of the Comraon
Stock daliveribils tpon convertion wauld hiave bee antitiod upon such ¢aphtal recrganizstion,
muwﬂ%mﬁuwaﬁmwm:ﬂwﬁmmmwrﬂmw
the ferms thervoll Yo wry such cass, Apyeopriate edjustment Ahall be mads o e
mwamammuMm‘mmwmmwmmwmsMA
Profermd after the eapital reorgaisieation, m?«umuuummmmmmwum
omhs.wmuwmm thy Sosles A Profeered Couverson Prlve then In
effort and the mamber af shia lsusble upons convemion of the Sudes A Preforved) shwll bo
pp¥icable afiry it event ind bie ax nessty riquivalont as precticablo, For tie avoldance of doubt,
mhm&m«nu allf bo constniod &8 preventing tie lolders of Seres A Prefarred

ascldng o which sco othwewiso entitied under the DACL in

f"»’ mw ﬁm mw.m:mxmamm4mu
m«mwma«mwmormm«mﬁmmmmm
sppiadaed proceeding.

(®  Sade ofSharos Helew Soris A Preforved Conversion Price,

0] Hmh:umwgﬂmmw-ﬂuﬁe%
Tasso Dats, the Com; jssucs or or b deaned & Xy provisions
Ww@hhﬂwd&w&ﬂhﬂ&huucmnmm Stock (as hevelnafiiy
defined), other han ss & dividend dr othar distribution on Ui Cuiinon Steck In Addldonal
Shueres of the Comunon Slock, a3 provided t Subsection A(f) above, s aiber than a subdivision
wmﬁnﬂmwmammnmmmmmmmmw:@mm

penlng of busitess o tha dxto of such fxue or detormined by mulliplying the
guhAmmcgmmmmmﬁmwmmmmwwwa
Baction:

of mmMMmmmﬁﬁw MWM
sharss of the o
sueh laruo or sals, plus () the pumber of shaces of the Comenon Stk which the Aggregets
Coveldeiion (as herelnafter defined)

. CERIIICATS OF DREKINATIONS FOR THE SEpes A, FREPERIED STOSK
.~ oF GLUCOTEL, ING. - 10
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- shares of Cammen Ewek Doemned Mﬁ“ immpodistely mﬁﬂ' l-:-(&-‘h‘mqg

tha total mumber of Additions) Shares of Common Biack s lisued oc desmed to ba

For purposos of the foregolng sentenco “Cosmon Stock Deemed Outvtan
-umyammmmuwmmwaMdhmmMomgm

the
- wkaolsw ox oouversion of all other rights, otlons wd conveciible st oulstanding on the

day mmadistaly priaceding the glven dat,

mmmmwmdmmmmmwwmma
Prefirred Cotvassion Piico shall bo snule purient to this Subsection on or befote e
date of sny Jasurnco or sale, Whmwdnofmmmdﬁlﬁmwcgm Stack

for an Hffictive Price les M&MMAWCMNNMMMM.

holdms of o least two (M)d’ shares of the Sarlse A Preferved, voting o
mntmdm the 8 6 of tils Subyection 40} & the Serles A
Preferrod Converdon Price in sannection with sny mich (ssmmce or mie, or desmed faszanes of

gale,

For ths pupow of the acjustawent reqmired umder this
Sectlon &(i), I (1) the Compan m”ﬂyhnulmwdh00ChmnHNBSHNHWuUtQDrhhuurqﬂmu
:ummwurm Curimon Btack or Convertiblo Securities aud (Z) the
Bifixsive Price (us doftuod below) of such Addltions] Shares of Common Stosk Is st thep the
s«uumucmmmmmmmmmumwmmw
of the timo of the bmusncs of rueh rights or optons or Convertible Socuzities the maxianm
number of Additionn] Shucss of Comun Pock buvable upen exerelse or scatverilon thatsof and

“to have recelved as comsidermiion fix the Lesuance of tach ahwses an mount equal o the total

smount of the soasidevation, I sy, recsived by the Compaiy for vhe tauance of yuck rights oo
optling or Conyeartible Secoriiles phox Y

(A)  in the caso of such rights or optlans, e —
wumlmlrw.mmmmammmmmwmm«
s} mid

() i the ease of Ganvertible Secuitlen, the minimur
mdmmmummhumcmmmm-mvudmwm
vt by eancedistion of Jabillti or otlipations cvidenced by xuch Convertibly Securities);
mwdmumnhhmnmmo?mhmddmﬂmmm b macretnlvod, Hut ae &
muwmoruuwmnmmcmmmam»m“
rislved the minfmusn wmotints of sanaidsation without roferencs o uch claises,

the minfmitet amourt of sonsideration peyshlo to
mmmmnmmw‘e?mhdﬂmmmeuWhMuh
reduced over tima or on the ozeunenss o or pan-tecirrsnce of spenified svenit ofles: dun by
renson of snti-diution sdfuctmenty, tho Bffctive Prico shall be rocaloulszed wiing the Agure to

CERTWICATE OF DEYONATIONS FOR ‘iRt Simmps A, PRRYERRED STOCKE
MWwH
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which swch minkou amiourt of comsideation §a povided howsvor, that if the
mumwufmmmﬂhbﬂnmmmhmviuwmvmmw
such rights, options or Convertible Sccurithe i y the Effective Prine shall

Addiﬂmﬂ&mdmnmmuw.mmmdunUmmmamm
grbek'!f a Mﬂdmmwmm lryﬂncnmpnvof o
any, wers or 80
mmmmmmusmmvw.mwvﬂwwcmmmrﬂ
aful) such rigioa or options, whather or ot cxmrclsed, phus tha considerstion recolved for iesuing
oe salling the Convirtible Bacurities actinlly converted, plus the considerstien, if avy, actually
pecofved by the Company (other tis by cancellation of Tinbllitiea or gbligasiona d ty
G”"‘ such Convestible Scourition) oi the eonvarsiun of wach Convistibla Scoudtios, pravided that such
resdjustmext shall ot apply to s converthons af any dharts of the Profered,
(0 Noreidjustnent poessat o Section 4(000UXCY wnd
Soution 4{DAEKD) shall Lave thy effeot of the Seriea A Prefereed Convarsion Prioe o
o) dionod which excosds the Yower af (1) thw Series A Profured Coaversioa Prico on the
original adfusteant duts oz (2) the Seden A Prefiuved Convenalon Prica that would have resubied
fhom any fxsitnse of Additlonl Sharey of Cammann Stark betwien the crlgionf aeffustroses dty
and sueh peaciuntrsent date.

()  As wed g this Subesction 4(0) md slsewhere in this
Certifioate of Deslmuntlons, cxpiiabizad tooms shill lizve the Sollowitig meantngn:

(A)  “Addtonal Sherer of Copomar Stock® duall soan
al) shares of the Commin Stock iamied by tis Conmperty o7 deunnd to be Ismiad pursiane t thiy
w«owﬁgmwwmﬁmwm or cetived by the

(1)  sbarw of tho Comnion Stock [ssued
wmnemmmcfmthﬂhm&w“ulmww
enthe A Praferrod: :

Somuod ot ﬁ m:frwcm!munsmnruma
Profeared §a or ixpablo Arsusnt 7 VT m Wb Converiih!
Securitias outstanding us of thy Originad o Dt ™ . *

CERTIICATE tip DEAIKIATIONS FOK Tt SEnEs A Praresean S1ocK
or QLUceTo, InG, » 12
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@  shwes of the Common Stock Fed oe
umummeﬁmmwmmmmm«mmammm

s of e Common including
opbu,wmuummww(:’pwm::mwddumdhm

wmmuwﬂ:wwmch&wm pumunmmet
pmwm&opﬁm or similer wrvengornests that gre Company's
Beand of Directory, lusduding at Jeast one Seriea A Dicector; b’ )"

bsmawble purmmnt lo any mmhmmlh“hmmsmwm* m«-
L o load -2

Riomgenient or delt Mﬁmakﬂwdnﬂu&wdﬂm
movdbyﬂleﬂoum'uﬂdnﬁnmhmhuhﬂhzdlﬁomm& m!

shices of the Common Swok kasuced o
lowrn, bustress

wmumm shalls (1) o the extent
um«omumeﬁmwawmwm
Cuw mmmw«wmwﬁ;ﬁ? p:fidmn;

ul!uwd du [
W 2 (2 w0 the cxtog (2 constets of propenty other then saah, be

.nmumuw“ammmudqmwmwm by ths Bosrd; and 33 ¥

Shares of Common Stock, Canvtible Securltley op dights or oprdons 1o purchass
wither Additional Shurée of Comunon Stodk or Convartible Sempities ke fxsued or sald ogether
with othor steok or securities or dthey axsots of the Compeny for » consideration whisls
hoth, be coipumd xs the portion of the considesstlan o recrtved that xsay be yoasonably
mummwwmnhmuummmmwmm
Stoek, Convertible Swiiities

¢

© Wm'mm eyldences of
MMMNnMWMMMW%I&MuMM
aluros of the Conttica Styek, but eucluding Options.

bave been insued or aold by tha Company under this Subsaction 4(), into the Aggrogate
cmmmwmummmwﬁcmwmm bixue wrdor
Subacation 4(l), fax such Additionn! Shaves of Comituon

*Ortion® oty owtstanding o opxlsny
mum&%fw.mﬂwwqmgmmmmm
Besuriiea,

CHRTIFICATE OF DEAIGHATIONS SOR THE SEAIEA A PEFRERED BTOCK
OF GrocaTae, INC,« 13
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§
§
§
g
i
g
2
¢

. _®  Netices of Record Date, Upon (f) any taking by the Cistmny of

a tiexed of e heldans of any clur of seeusitics foe the purposs of detarmining 1he halfers
fueof who aro entltfied to recolve any divided or ot distiibuion, () sny Deemed
Liguidation Event, Gif) my stock dividead, stosk split, consbination of sheres, revesss stook aplit,
sioopinbeations, recapiindization, or ather reciasafficarjon the Campeny's cqaity
aceurities (oach & "Recapitalization Eveni™, or (iv) any rasrger or consalidarion of tha Company
ﬁmwmﬂmmwwwmmmmmmmu
winding up Company, the Compeny shall mall to each holder of the Saries A Preftrred at
Toast tt (L)) daya prior to the reeard deze specified Uicroka (or such shartar perdod spproved by
the haldars of a senjarky of the Guistanding Seriew A Frofizrnd) & notice specifying (A) the ders
en which any suok record Is to by takicny for tho purposs of such dividand oe disribution and »
degednticm of such dividend or distribudon, (B) the dute ug which any such Doemad Liguidation
Bvest, Recapitalization Bvest, nsfer, copmolidation, totger, diwolion, Jquidatiun or
up Ir sxpacted to bocoms etfective, sd () tha dute, 1f any, that I to be fixed at to

winding
whea the bolders of rocord of the Compticn Stock (or othor somtities) 2hull be cutitled to,

®  Upon cither (A) the affinvative voto or conssmt of the
haliders of ut heast sevesity-five pescent (15%) of the outetznding shires of ths Scries A Prefarved;

CERTIFICATS OF DELONATIONS OGN THS SEAES A PREPERRED STOCK,
or GLUCoTRe, INC.» M
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or (H) w the gloaing of & fimaly wakstwriton publin offedng regitiration
swizment wider the Securitien Act of 1533, ax amended (the “Aer®), covering the offer and sale
of U Coton Stock o' the acooumt of the Company a2 & prica of &t laagt two (Z) times the
Series A Original lssus Price In which the groes prosseds to the Campusy (befors wdorwriting
discoupts, eomibons sad o) we & fous ooe Sundred doliacs (3100,000.000) wud .
with rospoct to which such Commm Stock is Hsted for mrading on alther the Naw York Stock
Exchango or NASDAQ (the *Qualifted Initlal Publie Offertug™) {tw thwe of such closing or the

zummtically
Frefwaed Comversion Kats, and (2) such shares may not be relaniad by tha Campany, such
s\lomativ converslon, wWﬂmﬂd&MmhMuﬂwm;dd
1 acoardancs with die provislons of Bubseotlon 4(d). '

@)  The Company chall send to ¥l holders of fecord of sharey
of tw Borics A Prefemred written notice of the Automatic Converston Tioe sod the place
deslgnate] fior sty coiveindon of all such aharos of the Series A Profared pursusat to this
Subsoction &(m). Thw Company aoed not sead xuch nodoe ko sdvimes of the sesumnxe of the
Avtometls Comvacslon Tims, Upon receipt of wich potice, each holder of shares of tho Serios A
Profurred sha)l surrender Iis, her or s cectifluate or omtificates for all suoh shares (or, if such
twoldar allegos that such sertifiento hua beun ok, wiolvo r dastrayod, o' lost cetificate affidavit
and sgreemant rensonably wooptable to the Compeny to indanolly the Company agalnst say

W claim that may be made againat the Campany o0 secoumt of the silnged loss, thefy ar desyruetion
' of such certificate) to the o (ha place dpigased In el potice, s0d shall thercafier
fecolve o certificats or contificites for the munber of shures of the Common Stoak to which such

or

M&WMN"W&MQ%MW:,MWﬂPh

with the provizlons bereof, togethie aahy a3 provided below In Usy of any

Auction of & share of tho Coounan Stock otherwise lovuable upon sush conversion and the
peymient of doclared and unpald dhvidends on tha dutres soavertod, ‘

: Al shwes of the Seriey A Fiofeaed shall, fixan and afty
the Attomatic Conversicn Thno, no Bt deemad to be stwisading and, Antwithstanding
the failtcw of fho holdy or holdens to sucrendar the centificates for such ahues on or prior

mCmp:LmH sz aed deflver to muth bnlder, ner to bix, her or itz nombnecs, x exctificite
sartificates

CERNMEAT OF DESTHATIONS FOR THE SRRES A PREFERRED STOCK
oF QLUCHTRC, INC. - 18 :
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1 tuch timé, All rights with respect to sush shares ahiall domediately conte md teyminem ot tiy
mmcowaﬁ‘g:mwwmmwhmmwm yoceive shres of the
Common Stock In sxchange therafor snd i rociwe yuyensst of any dividends declared bt
unpsid thereon. Such voxvurtad shares of the Sufer A Prefoered sul] be rotfred and canselled
and et b roismod 2y sbarsy of svnek sedos, sod the Company my Greconfler ko such

action (withows the need for Kockboldes satinm) 2e may b necossary to reduco the
suthorived number of sharcs of ths Sexies A Proforred ansordingly. '

Yractional Shaves. No Sastiofal shares of the Cottison Stoek

aggrogation, :

ahall, in Yeu of dssulng eny fracticonl shure, pay cah agual to the product of such raction
mithtiplied by the Commnn Susek's fuke sarker value (9 detesained kn good fakth by the Bavd)
on the: dats of canversion,

(v)  Bascryation of Stock Iasvahla Upan Conversion. The Conipany
shall ot all thnes reservo snd koop avatlablo out of s bt unissued elures of the
Comsmon Stosk, solely for the purpoes of efferting the canvewion of the shares of tho Serles A
Prefiared, 3uch number of ité shares of tho Common Stock as ahall fom Hme w tima ba
aulfiolent to offect tw conversion of W) cuttwuting shares of the Barios A. Proftzod, i af any
tims the pumbsr of suthariezd but unlssusd shases of the Common Stoek shulf xot be sullicient
mmuwamwglﬁmwg.mAm&wm
will take micki corporste action &S WY, opinion il Gounae], be nooupsey
Increnss ity authorized byt woaeisd shaves of the Common Stock to such number of shares as
ahall be suiTclaxt for such: pitpoes,

(0} Feymrolof Taxes. The Copany will pay sl tixes (other than
toxey buved upon ncame) and other guvernmental shorges that may ba imposed with respect t
the izauw or delivery of sharod of the Common Stock upan converion of shates of the Serjes A
Prefarred, exchoding sny tax ar othar charge [mposed kn vonnsction with sy teasstir hwvolved in
sthe laus wd delivery of slaics of e Common Stouk b a name other than that b which the
slures of the Serias A, Prefiayed ao convertod wene regiuterod,

.

& WAIVER, MMMMMHIMW“#DWI%M
sty of tho rights, powes, profbrascss snd othr o of the Secdes A Preforred set forth barchy
CHRTiFEATE OF THSIONATICNS FOR THE SSRIS A PREFERRED STOCK
"mmﬂ'l‘ '
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may b walved on behall of all holders of the Sces A Paofimed by the affirmarive wites
sonsent or vote of the halders of more than two thinds (2/3) of fw shares of the Beriey A
Preferred then omstending.

N WrTNess WRexxor, tha Company hea caused this Cestificats of Desigintions t be
signed by ity Chiof Bxecutive Offtcur thiy duy of September, 2011,
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